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Airport  Use  Agreement 


NOV  1  y  1979 

THIS  AGREEMENT,  made  and  entered  into  as  nf  this  1st  day  of  January,  1959,  by  and  between 
the  City  of  Chicago,  a  municipal  corporation  of  the  State  of  Illinois   (hereinafter  referred  to  as  "City") 

and    , 

a  corporation  organized  and  existing  under  and  by  virtue  of  the  laws  of  the  State  of 

(hereinafter  referred   to  as  "Airline"), 

VV  ITNESS  ETII  : 

WHEREAS,  City  owns  and  operates  the  airport  known  as  Chicago-O'IIare  International  Airport 
(a  plat  of  said  Airport  being  attached  hereto  marked  Exhibit  "A"  and  made  a  part  hereof)  situated 
in  the  County  of  Cook  and  the  County  of  DuPagc,  State  of  Illinois  (hereinafter,  together  with  any 
additions  thereto  or  enlargements  thereof,  whether  or  not  made  with  corporate  funds  of  City,  Government 
Grants  in  Aid,  Approved  Revenue  Bonds,  as  such  terms  arc  hereinafter  defined,  or  any  other  funds  of  any 
nature  whatsoever,  referred  to  as  the  "Airport"),  with  the  power  to  grant  rights  and  privileges  with  respect 
thereto,  as  hereinafter  provided;  and 

WHEREAS,  Airline  is  engaged  in  the  business  of  transporting  persons,  property,  cargo  and  mail, 
or  one  or  more  thereof,  by  aircraft  (hereinafter  referred  to  as  "air  transportation")  and  desires  to  obtain 
certain  rights  and  privileges  with  respect  to  the  Airport,  upon  the  terms  and  conditions  hereinafter  pro- 
vided;  and 

WHEREAS,  City  is  willing  to  grant  to  Airline  such  rights  and  privileges  upon  the  terms  and  condi- 
tions hereinafter  provided;  and 

WHEREAS,  contemporaneously  with  the  execution  hereof,  City  and  Airline  have,  among  other  things, 
entered  into  a  Lease  Agreement  covering  the  use  by  Airline  of  certain  space  and  facilities  in  and  adjoining 
the  passenger  terminal  facilities  at  the  Airport;  and 

WHEREAS,  the  City  has  adopted  an  ordinance  providing  for  the  is-uance  of  revenue  bonds,  the 
proceeds  of  which  bond  issue  are  to  be  user!  for  the  construction  of  buildings,  structures  and  facilities  at 
the*  Airport  according  to  the  plans  and  specifications  prepared  by  Nacss  &  Mui-phy,  Architects,  and  on  file 
in  the  Office  of  the  Clerk  of  City; 

NOW,  THEREFORE,  for  and  in  consideration  of  the  premises  (which  are  incorporated  into  the 
body  of  this  Agreement  as  fully  as  if  they  were  set  forth  therein)  and  of  the  mutual  covenants  and 
agreements  herein  contained  and  other  valuable  considerations,  City  docs  hereby  prant  unto  Airline,  and 
Airline  docs  hereby  hire  and  take  from  City,  rights  and  privileges  hereinafter  described  in  connection  with 
and  upon  the  Airport. 

ARTICLE  I 
Grant  of  Rights 

Airline  shall  have  the  right  and  privilege  to  operate  at  the  Airport  an  air  transportation  system, 
which  right  and  privilege  shall,  subject  to  rules  and  regulations  promulgated  by  City  in  accordance 
with  Article  VIII  hereof  and  to  the  payment  of  fees  and  charges  hereinafter  provided,  include  the  use, 
in  common  wilh  others  authorized  by  City  so  to  use,  of  the  following  areas  and  facilities  now  or  hereafter 
provided  at  or  adjacent  to  the  Airport  and  available  for  common  use: 

(a)  landing  and  take-off  areas  (including  runways  and  landing  strips)   for  aircraft; 

(b)  taxiway  areas  for  aircraft; 

(c)  passenger  and  cargo  ramp  areas  and   facilities; 

(d)  aircraft  parking  areas  and   facilities; 

(e)  facilities   for   the   purpose   of   controlling   or   assisting   landings,    take-olTs    and    other    mover-'  nt 
of  aircraft  using  the  Airport,  including,  without  limitation,  control   towers,  floodlights,  landing 
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merit,  loading,  unloading  01  ramp  servicing  of  aircraft,  which  air  reasonably  necessary  or 
convenient  lo  the  conduct  by  it  of  air  transportation;  provided,  however,  that  all  such  operations 
and  activities  shall  he  subject  lo  the  approval  of  the  Commissioner  of  Aviation,  provided  further, 
the  exercise  of  such  right  docs  not  interfere  with  City's  operation  of  the  Airport  for  the  benefit 
of  all  aircraft  using  the  Airport, 

Provided,  however,  that  the  rights  conferred  under  this  Article  I  shall  not  be  construed  to  authorize  the 

conduct  by  Airline  of  any  business  separate  from  its  operation  of  an  air  transportation  system;  arid  further 
provided,  that  the  rights  conferred  under  this  Article  I  may  be  exercised  by  Airline  alone  or  in  conjunction 
with  any  other  Airline  Parlies,  directly  or  through  another  designated  by  it  or  them,  excepting  that  the 
rights  conferred  by  subparagraph  (c)  above  to  service  aircraft  and  other  equipment  with  gasoline,  oil, 
greases,  lubricants  and  oilier  fuel  or  propcllanl  may  be  exercised  by  Airline  in  conjunction  with  any  oilier 
Airline  Parties,  either  directly  or  through  another  designated  by  them,  only  with  respect  to  aircraft  and  other 
equipment  operated  by  Airline  Parties. 

Airline  shall  have  the  right  and  privilege  to  install  and  maintain  and  operate  at  such  location  on 
the  Airport  as  may  be  approved  by  the  Commissioner  of  Aviation,  communication,  meteorological  and 
aerial  navigation  equipment  and  facilities  as  may  be  reasonably  necessary  or  convenient  to  the  conduct 
by  it  of  air  transportation,  provided  the  exercise  of  such  right  and  privilege  does  not  interfere  with  City's 
operation  of  Airport  for  the  benefit  of  all  aircraft  using  the  Airport. 

Subject  to  rules  and  regulations  promulgated  by  City  in  accordance  with  Article  VIII  hereof,  Airline 
shall  have  the  right  and  privilege  over  the  Airport  of  ingress  to  and  egress  from  (but  not  any  other  use  of, 
except  as  authorized  in  this  Agreement  or  in  any  other  agreement  between  City  and  Airline)  the  areas  and 
facilities  described  in  this  Article  I  for  its  employees,  agents,  passengers,  guests,  patrons  and  invitees,  its  or 
their  suppliers  of  materials  and  furnishers  of  service,  its  or  their  equipment,  vehicles,  machinery  and  other 
property  and  except  as  in  this  Agreement  or  in  any  other  agreement  between  City  and  Airline  otherwise 
specifically  provided,  no  charges,  fees  or  tolls  of  any  nature,  direct  or  indirect,  shall  be  imposed  by  City 
upon  Airline,  its  employees,  agents,  passengers,  guests,  patrons  and  invitees,  its  or  their  suppliers  of 
materials  and  furnishers  of  service  for  such  right  of  ingress  and  egress,  or-  for  the  privilege  of  purchasing, 
selling  or  using  any  materials  or  services  purchased  or  otherwise  obtained  by  Airline,  as  provided  in 
subparagraphs  (g)  and  (i)  ol  this  Section,  or  transporting,  loading,  unloading  or  handling  persons,  prop- 
erty, cargo  or  mail  in  connection  with  Airline's  business  or  exercising  any  right  or  privilege  granted  by 
City  hereunder.  The  foregoing  shall  not  preclude  City  or  its  concessionaires  from  making  and  collecting 
a  charge  for  the  use  of  public  automobile  parking  areas,  sightseeing  facilities  or  ground  transportation  to 
and  from  the  Airport  or  preclude  City  from  imposing  any  tax  or  permit  or  license  fee  not  inconsistent 
with  the  rights  and  privileges  granted  to  Airline  hereunder. 

This  grant  is  not  to  be  construed  as  a  lease  of  any  space  in  any  passenger  terminal  building,  any 
adjacent  ram]")  area  leased  by  City  to  any  air  transportation  company  or  other  person,  firm  or  corporation, 
any  hangar,  any  air  cargo  building,  any  fueling  system  or  any  other  building  constructed  or  to  be  con- 
structed by  City  at  the  Airport.  Any  ramp  area  at  the  Ait  port  leased  by  City  to  one  or  more  air  trans- 
portation companies,  persons,  funis  or  corporations  shall  not  be  considered  to  be  a  public  ramp  area  or  a 
ramp  area  available  lor  common  use. 

ARTICLE  II 

Flight  Fees  for  Landing  of  Aircraft 

Section  2.01.  Flight  Fees  {or  landing  of  aircraft.  In  connection  with  each  fee  landing  at  the  Air- 
port of  each  aircraft  operated  by  it,  Airline  shall  pay  to  City  a  fee  (hereinafter  called  "Flight  Fee") 
determined  as  hereinafter  provided. 

Each  separate  landing  at  the  Airport  of  an  aircraft  (whether  in  connection  with  a  revenue  or  a 
non-revenue  flight)  operated  by  Airline  or  others,  shall  be  a  "fee  landing",  except  that  a  "fee  landing" 
shall  not  include  the  following: 
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lights,  beacons,  signals,  radio  aids  and  all  other  conveniences  and  aids  to  operation,  navigation 
or  ground  control  of  aircraft. 

Such  use  by  Airline  includes  the  exercise  of  any  and  all  of  the  following  rights,  subject  to  rules  and 
regulations  promulgated  by  City  in  accordance  with  Article  VIII  hereof: 

(a)  the  right  to  land,  take-ofT,  fly  and  move  aircraft   operated    by   Airline; 

(b)  the  right  on  the  passenger  and  cargo  ramp  areas  as  designated  from  time  to  time  by  City  as  avail- 
able for  common  use,  to  load  and  unload  persons,  property,  cargo  and  mail  upon  or  from  aircraft 
operated  by  it  or  by  any  other  scheduled  air  transportation  company,  by  such  means  as  may  be 
reasonably  necessary  or  convenient;  provided,  however,  that  Airline  may  not  load  or  unload 
exclusive  freight  or  cargo  flights  on  the  passenger  ramp  areas  adjacent  to  the  passenger  terminal 
facilities  at  the  Airport,  and  City  agrees  that  it  will  not  permit  any  other  aircraft  operator  to 
load  or  unload  exclusive  cargo  or  freight  flights  on  such  passenger  ramp  areas; 

(c)  the  right  on  the  passenger  and  cargo  ramp  areas  designated  from  time  to  lime  by  City  as  available 
for  common  use,  to  service  aircraft  and  other  equipment  opeiatcd  by  Airline  or  by  any  other 
scheduled  air  transportation  company,  with  gasoline,  oil,  greases,  lubricants  and  other  fuel  or 
propellant,  and  with  foods  and  beverages  and  other  supplies  and  materials,  by  such  means  as  may 
be  reasonably  necessary  or  proper; 

(d)  the  right  on  the  passenger  and  cargo  ramp  areas  designated  from  time  to  time  by  City  as  available 
for  common  use,  to  repair,  condition,  maintain,  test  and  park  aircraft  and  other  equipment 
operated  by  Airline  or  by  any  other  scheduled  air  transportation  company;  provided,  however, 
such  repair,  conditioning,  maintenance  and  testing  shall  be  limited  to  those  activities  at  the  time 
commonly  considered  routine  ramp  servicing  (which  term  shall  include  the  activities  referred  to 
in  subparagraph  (c)  above)  ;  and  provided  further,  parking  of  aircraft  on  such  areas  may  be 
limited  as  provided  in  Article  III  hereof; 

(c)  the  right  to  park  aircraft  on  aircraft  parking  areas  designated  from  time  to  time  by  City  as  avail- 
able for  common  use;  provided,  however,  parking  of  aircraft  on  such  areas  may  be  limited,  as 
provided  in  Article  III  hereof; 

(f)  the  right  to  train  personnel  in  its  employ  or  under  its  direction;  provided,  however,  that  all 
flight  training  shall  be  subject  to  such  limitations  as  the  Commissioner  of  Aviation  may  from 
time  to  time  reasonably  prescribe; 

(g)  the  right  to  sell,  dispose  of  or  exchange  its  aircraft,  engines,  accessories,  gasoline,  oil,  greases, 
lubricants,  other  fuel  or  propellant,  other  equipment  or  supplies,  and  any  articles  or  goods  used 
by  or  acquired  for  use  by  Airline  in  connection  with  its  conduct  of  air  transportation;  provided, 
however,  that  Airline  shall  not  sell,  dispose  of  or  exchange  any  such  items  to  others  than  its 
employees  or  scheduled  air  transportation  operators,  unless  such  items  represent  surplus  items  at 
the  time  no  longer  reasonably  necessary  in  connection  with  the  conduct  by  Airline  of  its  air 
transportation  business;  and  provided  further,  that  Airline  shall  not  sell,  dispose  of  or  exchange 
gasoline,  oil,  greases,  lubricants,  fuel  or  propcllants,  except  to  a  subsidiary  or  affiliated  company 
or  to  other  scheduled  air  transportation  companies; 

(h)  the  right  to  operate  and  maintain  such  mobile  communications  equipment  as  mav  lie  reason- 
ably necessary  or  convenient  lor  its  operations;  provided,  the  exercise  of  such  right  does  not 
interfere  with  the  City's  operation  of  the  Airport  for  the  benefit  of  all  aircraft  using  the  Airport; 

(i)  the  right  to  purchase  or  otherwise  obtain  and  use  personal  property  of  any  nature  (including 
aircraft,  engines,  accessories,  gasoline,  oil,  greases,  lubricants,  other  fuel  or  propellant,  food,  bev- 
erages, other  equipment  and  supplies  and  any  articles  or  goods)  reasonably  nccessarv  or  convenient 
for  its  operations  from  any  supplier  of  its  choice;  and 

(j)  the  right  to  conduct  operations  or  activities  other  than  those  enumerated  in  subparagraphs 
(a)   to  (i),  inclusive,  of  this  paragraph,  reasonably  related  to  the  landing,  take-off,  flying,  move- 
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~.r^\.(a)f  ajny  landing  at  the  Airport  of  an  aircraft  vvhii  h  shall  have  laken  off  from  the  Airpoit  and,  with- 
out making  a  stop  at  any  other  airport,  returns  to  and  lands  at  the  Airport  because  of  meteoro- 
logical conditions,  mechanical  or  operating  causes,  or  any  similar  emergency  or  precautionary 
reason; 

(I))  any  landing  at  the  Airport  of  an  aircraft  returning  to  the  Airpoit  on  a  non-revenue  flight  from 
the  Chicago  Municipal  Airportj  known  as  Midway  Airport,  provided  each  such  aircraft  shall 
have  taken  off  from  the  Airport  on  a  non-rcvenue  flight  to  Midway  Airport  without  in  cither 
case  making  a  stop  at  any  other  aiiport; 

(c)  any  touch-and-go  and  similar  operation  in  which  an  aircraft  conies  in  contact  with  a  runway 
at  the  Airport  and  without  coming  to  a  stop  thereafter  resumes  flight  by  leaving  the  ground 
from  the  same  runway  and  in  the  same  direction; 

(d)  any  landing  of  aircraft  operated  by  the  United  States  Government  or  the  Illinois  National 
Guard  if  and  to  the  extent  the  lease  entered  into  between  City  and  the  United  States  Govern- 
ment, dated  May  16,  1958,  relating  to  (he  Airport  shall  remain  in  effect  and  under  the  terms  and 
conditions  thereof,  such  landing  is  to  he  without  charge,  or  if  and  to  the  extent  that  under  the 
terms  and  conditions  of  assurances  pursuant  to  the  Federal  Airport  Act,  or  any  other  prior 
or  future  Acts  of  Congress  or  of  the  General  Assembly  of  the  Stale  of  Illinois  that  may  provide 
for  Grants  in  Aid  of  aiiport  development,  such  landing  is  to  he  without  charge;  or 

(e)  any  landing  at  the  Airport  of  helicopter  aircraft  operated  in  local  service  between  the  Airport  and 
any  point  within  a  radius  of  fifty  (50)   miles  from  the  Airport. 

«a^>  Section  2.02.  Flight  Fee  rate  after  December  .?/,  1958  and  while  any  Approved  Revenue  Bonds  are 
outstanding.  During  the  fiscal  year  commencing  January  1,  1059  and  during  each  fiscal  year  thereafter, 
but  only  so  long  as  any  Approved  Revenue  Bonds  are  outstanding,  the  Flight  Fee  payable  in  connection 
with  each  fee  landing  at  the  Airport  of  an  aircraft  operated  by  Airline  shall  he  such  amount  (computed  to 
the  nearest  l/10th  of  a  cent)  per  each  one  thousand  pounds  (1,000  lbs.)  of  the  approved  maximum  landing 
weight  of  such  aircraft  as  equals  the  quotient  obtained  by  dividing  (a)  the  Flight  Fee  Revenue  Require- 
ments for  the  fiscal  year  in  which  such  fee  landing  occurs  by  (b)  the  number  of  thousands  of  pounds  of 
the  aggregate  approved  maximum  landing  weight  of  all  aircraft  operated  by  all  Airline  Parties  and  landed 
in  fee  landings  at  the  Airport  during  such  year,  both  as  estimated  by  the  Airport  Consultant.  So  long  as 
any  Approved  Revenue  Bonds  arc  outstanding,  the  Airport  Consultant  shall,  prior  to  January  1  and  July  1 
of  each  year,  commencing  January  1,  1959,  furnish  an  estimate  of  Flight  Fee  Revenue  Requirements  for 
such  year  and  of  the  number  of  thousands  of  pounds  of  the  aggregate  approved  maximum  landing  weight 
of  all  aircraft  operated  by  all  Airline  Panics  to  he  landed  in  fee  landings  at  the  Airport  during  such  year 
and  during  the  six-month  periods  commencing  such  January  1  or  July  1,  respectively,  and  shall  recommend, 
based  on  such  estimate,  the  Flight  Fee  rate  for  fee  landings  at  the  Airport  during  each  such  six-month 
period  of  aircraft  operated  by  Airline  Parties.  The  Airport  Consultant  in  making  any  estimate  of  Flight 
Fee  Revenue  Requirements  for  any  fiscal  year  at  any  time  after  the  Budget,  referred  to  in  the  Revenue 
Bond  Ordinance,  for  such  fiscal  year  shall  have  been  adopted,  shall  use  budgeted  amounts  wherever 
applicable,  and  insofar  as  such  estimate  involves  any  deferred  income  piopcrly  allocable  to  such  year  on 
account  of  the  results  of  the  next  preceding  fiscal  year,  any  sn<  h  estimate  made  after  the  filing  of  the 
audited  statement,  referred  to  in  Section  6.08  of  die  Revenue  bond  Ordinance,  for  such  next  preceding 
year  shall  take  into  account  the  amount  shown  as  such  deferred  income  in  such  audited  statement.  The 
Flight  Fee  rate  for  such  fee  landings  shall  be  established  (including,  if  required,  any  revision  thereof  as  of 
July  1  of  any  year)  according  to  such  recommendation  of  the  Aiiport  Consultant. 

Notwithstanding  the  foregoing  provisions  of  this  Section  2.02,  in  the  even!  the  efTectivc  date  of  this 
Agreement  shall  be  subsequent  to  January  1,  1959,  then  the  Flight  Fee  rate  in  effect  immediately  prior 
thereto  shall  continue  in  effect  until  a  revised  rati-  is  established  in  accordance  with  the  provisions  of  this 
Section  2.02.  Promptly  after  such  effective  date,  the  Airport  Consultant  shall  recommend  whether  or  not 
a  revised  Flight  Fee  rate  should  be  established  for  fee  landings  at  the  Aiiport  for  the  period  commencing 
as  early  as  practicable  following  such  effective  date  and  ending  on  the  next  succeeding  June  30  or  December 
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*c  end  of  each  such  fiscal  year,  furnish  ,„  A  T  ,  '  >,  *'  „""'  '^  *»  J— y  15,  afttr 
Ordmance  and  Airport  Expense  for  such  year  inrlnH \ZZ  \  """  "ndcr  ""=  Re"nuc  bond 
deficiency  exists  for  such  year  and  Airhne  sin  11  ,"  '  "C  M  '°  whctl,M  "r  "<"  *ny  Flight  Fee 
year  shown  „y  such  estimate.'  In  „,"  ,£ '^ t '£  "  *7  "f  -J  "%",  *.  deficiency  fOT  such 
statement,  referred  to  in  Section  fin.!  of  Z  R^Lll^Tnl  '""  '"^  y™  show"  "'  l"c  audited 
Flight  Fee  deficiency  for  such  year  shown  „  ho  Z  .0rdl,n™c.  f-  -eh  year,  shall  exceed  the 
-h  year,  then  An,,,,  shall  p.,v  its  pS  _,'  ,  ^~  7'™ '  "'"  Ci'>'  C™P"*'  «" 

so..*  -,  „„„;„w;„.,'  "•;;  ''„';;  ™«  ;^;  <f  ^^  <« «/  ^r«„„„  „,„,  ,„,„-„  „„  ^ 

Bonds  are  outstanding,  the  Flight  Foe  p ay a  I    i  ,        ,       •  "f    'T"""'  "''"'"  ""  A''l""«d  Revenue 

aircraft    operated    by   Airline    during  c ach        e    en        I  "",,"'''  '"'  L""lin"  Q'  ""'  AirP<=«  oj  an 

Approved  Revenue  Bonds  are  outsta'nd  „g,  ■',    '  *??     Z  '""T   ' ''"  dU™S  ^  "° 

nearest    /10th  of  a  cent)  per  each  one  thousand,:.  n     I  ,   T      ^"^  ^"^  »  "te 

wcght  of  such  aircraft,  as  equals  the  quotient  obtained  I       I.        i\    ,       '  °PPr°VCd  mMim"'"  '"ding 
for  the  fiscal  year  next  preceding  the    „    il  ,    I"    "f  (a)   *,  A"b-ed  Net  Airport  Expense 

housands  of  pound,  of  lhc  aggregate  approve'  ;  l"d--"'™'l.  period  by  „,)   „lc  m„„,jCr  o( 

-line  Parties  and  landed  in  fee  ,a„din£ Trae  ^SSZ^^'*™*  »  - 
W-icTl^^r^h"*^  Notwid.and,,,,    ,„o    forcgo;ng  the 

—  '«  ■»  'ban  .- „ ,„  „,  six  Vs        ,'  i'1;"'1  f  ^  a'7raf'  "'"™"d  '»■  AiHine  shall  a,  „ 

W°-d  maxh ,  landing  weigh,  of  such  S.  °"C      """""  1""""'S   (1'000  ,bs»   <>f  *« 
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ARTICLE  III 

trcraf,  may  be  directed  by  it  and  if  u  „        /  \ "  ;"  *?,    'Sl'rcli""  °f  ««y,  removal  of  such 
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thirty  (30)  minutes  or  fraction  thereof  thai  such  aircraft  remains  in  such  public  passenger  ramp  area  after 
such  fifteen  (15)  minute  period.  In  the  event  Airline  shall  park  its  cargo  aircraft  in  any  public  cargo  ramp 
area  for  a  period  of  one  hundred  twenty  (120)  minutes,  then  at  the  discretion  of  City,  removal  of  such  air- 
craft may  be  directed  by  it  and  if  upon  the  lapse  of  a  fifteen  (1.5)  minute  period  after  such  direction,  Airline 
shall  fail  to  so  remove  such  aircraft,  it  shall  pay  City  a  fee  of  Five  Dollars  ($5.00)  for  each  thirty  (30) 
minutes  or  fraction  thereof  that  such  aircraft  remains  in  such  public  cargo  ramp  area  after  such  fifteen 
( 15)  minute  period. 

City  may  charge  Airline  fees  of  not  more  than  Ten  Dollars  ($10.00)  for  each  twenty-four  (24)  hours 
or  fraction  thereof  in  excess  of  a  free  period  of  twenty-four  (24)  hours  for  the  parking  of  its  aircraft  in 
public  aircraft  parking  areas. 

ARTICLE   JV 

Payment  of  Fees 

City  shall,  within  fifteen  (15)  days  following  the  end  of  each  calendar  month,  furnish  to  Airline  a 
statement  setting  forth  the  amount  of  any  Flight  Fees  and  Aircraft  Parking  fees  payable  by  Airline  here- 
under for  such  month.  The  amount  of  any  Flight  Fees  and  Aircraft  Parking  Fee's  payable  by  Airline 
hereunder  for  any  calendar  month  shall  be  due  and  payable  by  it  on  the  last  day  of  the  next  succeeding 
calendar  month. 

City  shall,  as  promptly  as  practicable,  furnish  to  Airline  a  statement  setting  forth  any  amount  payable 
by  Airline  pursuant  to  Section  2.03  hereof  as  Airline's  pro  rata  share  of  any  Flight  Fee  deficiency  and  such 
amount  payable  by  Airline  shall  he  due  and  payable  by  it  within  twenty  (20)  days  after  such  statement  is 
mailed  or  otherwise  delivered  by  City. 

All  amounts  payable  by  Airline  hereunder  shall  he  paid  to  City  at  the  office  of  the  City  Comptroller 
of  City  and  any  amount  payable  by  Airline  hereunder  which  is  not  paid  when  due  shall  bear  interest  at 
the  rate  of  seven  per  cent   (7%)   per  annum  from  the  due  date  thereof  until  paid. 

The  payment  by  Airline  to  City  of  any  amount  thereunder  and  the  acceptance  thereof  by  City,  shall 
not  preclude  either  Airline  or  City  from  questioning,  within  a  period  of  eighteen  (18)  months  from  the 
date  of  such  payment  by  Airline,  the  accuracy  of  any  statement  on  the  basis  of  which  such  payment  was 
made,  or  preclude  City  from  making,  within  such  period,  any  claim  against  Airline  for  an)-  additional 
amount  payable  by  Airline  hereunder,  or  preclude  Airline  from  making,  within  such  period,  any  claim 
against  City  for  credit  for  any  excess  amount  paid  by  Airline  hereunder. 

Under  the  Lease  of  Terminal  Facilities  contemporaneously  entered  into  between  City  and  Airline, 
City  has  leased  to  Airline  certain  passenger  ramp  areas  at  the  Airport  and  Airline  has  agreed  to  pay  certain 
rentals  therefor.  It  is  recognized  that  rental  payable  by  Airline  to  City  for  such  areas  is  the  equivalent  of 
a  commitment  of  payment  by  Airline  of  a  minimum  amount  of  Flight  Fees  under  this  Agreement,  as  pro- 
vided in  Section  4.02  of  such  Lease  of  Terminal  Facilities.  Accordingly,  notwithstanding  any  other  provision 
of  this  Agreement,  any  amount  payable  by  Airline  to  City,  pursuant  to  Section  T02  of  such  Lease  of 
Terminal  Facilities,  as  rental  for  any  calendar  month  for  passenger  ram])  areas  at  the  Airport  leased  to 
Airline  shall  he  applied  against  the  amount  of  Flight  Fees  otherwise  payable  by  Airline  to  City  hereunder 
for-  lee  landings  at  the  Airport  oi  aircraft  operated  by  Airline  during  the  same  calendar  month  or  during 
any  subsequent  calendar  month  in  the  same  fiscal  year,  and  any  amount  of  such  rental  so  applied  shall,  to 
the  extent  so  applied,  he  deemed  the  payment  by  Airline  to  Citv  of  a  like  amount  of  Flight  Fees  hereunder. 

At  the  end  of  each  fiscal  year,  and  prior  to  the  computation  of  any  Flight  Fee  deficiency  for  such 
fiscal  year  as  provided  by  Section  2.03  hereof,  to  the  extent  that  the  sum  of 

(a)  Flight  Fees  payable  by  Airline  for  fee  landings  at  the  Airport  during  such  fiscal  year  against 
which  rentals  for  such  passenger  ramp  areas  have  not  been  applied,  and 

(b)  Rentals  payable  by  Airline  for  such  fiscal  year  for  such  passenger  ramp  areas, 
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exceed  the  higher  of  tola!  Flight  Fees  payable  by  Airline  for  fee  landings  al  (he  Airport  during  such  fiscal 
year,  or  the  total  rentals  payable  by  Airline  for  such  fiscal  year  for  such  passenger  ramp  areas,  then  the 
excess  shall  be  available  to  Airline  for  application  by  it  against  any  amount  payable  by  Airline  to  City 
under  this  Agreement  during  the  following  fiscal  year. 

ARTICLE  V 
Term  of  Agreement 

Section  5.01.  Term.  The  term  of  this  Agreement  shall  be  for  a  period  of  forty  (40)  years  com- 
mencing on  the  date  set  forth  in  the  fust  line  of  this  Agreement. 

Section  5.02,  Covenant  to  use  Airport.  Airline  covenants  and  agrees  with  City  that  subject  to 
such  orders,  rules  and  regulations  as  may  be  promulgated  from  time  to  time  by  the  Federal  Government 
or  any  agency  thereof,  it  will  during  each  fiscal  year  any  Approved  Revenue  Bonds  arc  outstanding, 
use  the  Airport  and  provide  for  fee  landings  of  its  aircraft  at  the  Airport;  provided,  however,  that  if 
Airline  dors  not  now  have  terminal  building  space  at  the  Airport,  the  above  covenant  shall  he  applicable 
to  Airline  from  and  after  such  time  as  adequate  terminal  building  space  for  adequate  cargo  building 
space,  if  Airline  is  not  certificated  as  a  scheduled  passenger  carrier)  is  made  available  to  it  at  the  Airport. 

ARTICLE  VI 
Construction,  Maintenance  and   Repair   by   Airline 

Section  6.01,  Construction,  maintenance  and  repair  by  Airline.  Airline  may  cither  alone,  or  jointly 
with  any  one  or  more  other  Airline  Parties,  construct  or  install  such  communication,  meteorological  and 
aerial  navigation  equipment  as  may  be  reasonably  necessary  or  convenient  to  the  conduct  by  Airline  of 
air  transportation,  and  such  conduits,  pits,  covered  trenches,  ducts  and  other  facilities,  as  may  be  reason- 
ably necessary  or  convenient  for  power,  light  and  communication  purposes  or  for  use  in  connection  with 
the  handling  and  servicing  of  aircraft,  all  as  may  be  approved  by  the  Commissioner'  ol   Aviation. 

All  such  construction  or  installation  by  Airline  shall  he  made  in  accordance  with  applicable  laws 
and  ordinances  and  after  obtaining  any  requisite  building  or  construction  licenses  or  permits.  Plans 
and  specifications  of  any  such  proposed  construction  or  installation  (including  any  substantial  altera- 
tion or  addition  thereto)  shall  be  submitted  to  and  receive  the  approval  of  the  Commissioner  of  Public 
Works  prior  to  the  commencement  of  construction  or  installation.  Any  structures,  facilities  and 
additions  so  constructed  or  installed  by  Airline  shall  be  kept  and  maintained  by  it  in  good  condition  and 
repair.  No  restrictions,  however,  shall  be  placed  upon  Airline  as  to  the  architects,  builders  or  contractors 
who  may  be  employed  by  it  in  connection  with  any  construction,  installation,  alteration,  repair  or 
maintenance   of   any   such    structures,   facilities   or   additions. 

Section  6.02.  Performance  by  Oily  upon  failure  of  Airline  to  maintain.  In  the  event  Airline  fails 
to  perform  for  a  period  of  thirty  (30)  days  after  notice  from  City  so  to  do,  any  obligation  required  by 
this  Article  VI  to  be  performed  by  Airline,  City  may  do  all  things  necessary  to  perform  such  obligation, 
charging  the  cost  and  expense  thereof  to  Airline,  and  Airline  agrees  to  pay  City  all  such  costs  and  ex- 
penses in  addition  to  any  other  amounts  payable  by  Airline  hereunder;  provided,  however,  that  if 
Airline's  failure  to  perform  any  such  obligation  endangers  the  safety  of  the  public  or  of  employees  of 
City,  and  City  so  states  in  its  notice  to  Airline,  City  may  perform  such  obligation  of  Airline  at  any  time 
after  giving  of  such  notice  and  charge  to  Airline,  and  Airline  shall  pay,  as  aforesaid,  the  cost  and  ex- 
pense of  said  performance. 

ARTICLE  VII 
Maintenance  and  Operation  iiy  City 

Section  7.01.  Maintenance  and  operation  of  Airport.  City  shall  operate,  maintain  and  keep  in 
good  repair  the  areas  and  facilities  described  in  Article  I  hereof,  excepting  any  structures  or  facilities 
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constructed  or  installed  by  Airline  pursuant  to  Article  VI  hereof.  City  shall  keep  the  Airport  free  from 

obstruction,   including   t lie   removal  of  snow,  vegetation,  .stones  and  other  foreign  matter,  as  reasonably 
as  may  be  done,  from  landing,  take-on,  public  ramp,  and  public  parking  areas. 

City  shall  operate  and  maintain  the  Airport  in  all  icspects  in  a  manner  consistent  with  that  of  a 
reasonably  prudent  operator  of  an  airport  and  in  accordance  with  standards  and  ratings  for  airports  of 
similar  size  and  character  issued  by  the  Civil  Aeronautics  Administration  and  with  the  rules  and  regu- 
lations of  the  Civil  Aeronautics  Administration  and  any  other  governmental  agency  having  jurisdiction 
thereof.  City  shall  operate  ihe  Airport  in  a  manner  so  as  to  produce,  subject  to  the  provisions  of  tins 
Agreement,  revenues  from  the  Airport  of  a  nature  and  amount  which  would  be  produced  by  a  reasonably 
prudent  operator  of  an  airport. 

In  the  event  any  operator  selected  by  City  for  ihe  purpose  of  providing  transportation  service  to 
and  from  the  Airport  of  passengers  and  their  baggage  shall  not  furnish  such  transportation  in  a  satis- 
factory and  efficient  manner.  City  shall,  upon  request  of  the  Airlines  Representative,  use  its  best  efTorts 
to  coriect  such  situation,  including,  if  required,  the  selection  of  another  operator  if  City  has  authority 
to  do  so  under  the  terms  of  the  applicable  concession  agreement,  to  the  end  that  such  transportation 
service  is  performed  in  a  satisfactory  and  efficient  manner. 

City  shall  supply  adequate  lighting  for  the  Airport,  including  adequate  landing  lights,  floodlights, 
beacons  and  other  field  lighting. 

City  shall  use  its  best  efforts  lo  keep  the  Airport  open  and  in  operation  for  landings  and  take-offs  of 
aircraft  of  any  type  using  facilities  similar  to  those  at  the  Airport. 

City  shall  maintain  order  at  the  Airport. 

Section  7. 02.  Enjoyment  of  Rig!it<;  and  Privileges.  City  agrees  that  Airline,  performing  its  obliga- 
tions hereunder,  shall  he  entitled  to  and  shall  have  the  enjoyment  of  the  rights  and  privileges  granted  to  it 
hereunder,  subject  to  the  provisions  hereof. 

SUCTION  7.03.  Performance  by  Airline  uf>on  failuir  of  City  to  maintain  and  operate.  In  the  event 
City  fails  to  perform,  for  a  period  of  thirty  (30)  days  after  notice  from  Airline  so  to  do,  any  obligation 
required  by  this  Article  VII  to  be  performed  by  City,  Airline  may  perform,  by  itself'  or  jointly  with  any 
other  Airline  Tatties,  such  obligation  of  City  and  bill  City  for  the  co<-.t  to  Airline  of  such  performance, 
but  Aii line  shall  not  deduct  any  such  cost  from  any  amounts  due  hereunder  or  under  any  other  agreement 
between  Airline  and  City  relating  to  the  Airport  unless  at  the  time  there  arc  no  Approved  Revenue  Bonds 
outstanding;  provided,  however,  that  if  City's  failure  to  perform  any  such  obligation  endangers  the  safety 
of  Airline's  operation  at  the  Airpoit  and  Airline  so  states  in  its  notice  to  City,  Airline  may  perform,  by 
itself  or  jointly  with  any  other  Airline  Parties,  such  obligation  of  City  at  any  time  after  the  giving  of  such 
notice  and  bill  City  for  its  cost  of  such  performance,  but  Airline  shall  not  deduct  any  such  cost  from  any 
amounts  due  hereunder  or  under  any  other  agreement  between  Airline  and  City  relating  to  the  Airport 
unless  at  the  time  there  arc  no  Approved  Revenue  Bonds  outstanding.  City,  however,  shall  not  be  liable 
to  Airline  for  any  loss  of  revenues  to  Airline  resulting  from  any  of  City's  acts,  omissions  or  neglect  in  the 
maintenance  and  operation  or  otherwise  by  it  of  the  Airport  or  any  facilities  now  or  hereafter  connected 
therewith. 

ARTICLE  VIII 

Rules  and  Regulations 

Aii  line  shall  observe  and  obey  all  rules  and  regulations  governing  the  conduct  and  operation  of 
the  Airport,  promulgated  from  time  to  time  by  City,  which  are  reasonably  required  for  the  prudent 
and  efficient  operation  of  the  Airport  and  are  not  inconsistent  with  the  reasonable  exercise  by  Airline 
of  any  right  or  privilege  granted  to  it  hereunder  or  under  any  other  agreement  between  Airline  and 
City  relating  to  the  Airport  or  any  part  thereof,  nor  inconsistent  with  safety  nor  with  the  rules  and 
regulations  of  any  Federal  or  State  agency  having  jurisdiction  with  respect  thereto,  nor  inconsistent  with 
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tlii"  procedures  prescribed  or  approved  froin  time  to  time  by  the  Civil  Aeronautics  Administration  or  any 
other  governmental  authority  having  jurisdiction  over  flight  operations  at  the  Airport. 

City  shall  keep  Airline  supplied  with  five  (5)  sets  of  City's  current  Airport  rules  and  regulations 
applicable  to  Airline.  Except  in  cases  of  emergency,  no  such  ride  or  regulation  shall  be  applicable  to 
Airline  unless  it  has  been  given  fifteen  (15)  days  notice  of  the  adoption  thereof. 

City,  however,  shall  have  no  control  over  the.  rales,  fares  or  charges  that  Airline  may  prescribe  in 
connection  with  its  conduct  of  an  air  transportation  business. 

ARTICLE  IX 

Exercise  by  City  or  Governmental  Functions 

Nothing  contained  herein  shall  impair  the  right  of  City  in  the  exercise  of  its  governmental  func- 
tions to  require  Airline  to  pay  any  tax  or-  inspection  fees  or  to  procure  necessary  permits  or  licenses, 
provided  such  requirement  is  not  inconsistent  with  the  rights  and  privileges  granted  to  Airline  hereunder. 

Nothing  contained  herein  shall  be  deemed  to  he  the  grant  of  any  franchise,  license,  permit  or  con- 
sent to  Airline  to  operate  motor  coaches,  buses,  taxicahs  or  other  vehicles  carrying  passengers  or  prop- 
erty   for   hire   or   other   consideration   over   the   public  ways  to  and  from  the  Airport. 

ARTICLE  X 

Indemnity   and   Insurance 

Airline  agrees  to  indemnify  and  hold  City  harmless  from  and  against  all  liabilities,  judgments, 
costs,  damage's  and  expenses  which  may  accrue  against,  be  charged  to  or  recovered  from  City  by 
reason  or  on  account  of  damage  to  the  property  of  City  or  the  property  of,  injury  to  or  death  of  any 
person,  arising  from  Airline's  use  and  occupancy  of  and  operations  at  the  Airport,  including  acts  of 
its  agents,  contractors  and  subcontractors,  except  when  caused  by  City's  sole  negligence  or  by  the 
joint  negligence  of  City  and  any  person  olher  than  Airline,  its  agents,  contractors  and  subcontractors; 
provided  that  City  shall  give  Airline  prompt  and  timely  notice  of  any  claim  made  or  suit  instituted 
which,  in  any  way,  affects  Airline  or  its  insurer,  and  Airline  or  its  insurer  shall  have  the  right  to  com- 
promise and  defend  the  same  to  the  extent  of  their  own  interests.  Any  final  judgment  rendered  against 
City  for  any  cause  for  which  Airline  is  liable  hereunder  shall  be  conclusive  against  Airline  as  to  lia- 
bility and  amount. 

Airline  shall,  at  its  own  expense,  keep  in  force  insurance  of  the  following  types  and  in  not  less 
than  the  following  amounts,  issued  by  a  company  or  companies  of  sound  and  adequate  financial 
responsibility,  insuring  Airline  and  City  against  all  liabilities  for  accidents  arising  out  of  or  in  connection 
with  Airline's  use  and  occupancy  of  and  operations  at  the  Airport,  except  when  caused  by  City's 
negligence  alone  or  jointly  with  any  person  other  than  Airline,  its  agents,  contractors  and  subcontractors, 
and  shall  furnish  to  City  certificates  evidencing  such  insurance,  naming  City  as  an  additional  assured  there- 
under, subject  to  the  limitations  set  forth  above  in  respect  of  City's  negligence,  to-wit: 

Aircraft   Public  Liability  Insurance   $     100,000  per  person 

$1,000,000  per  accident 

Aircraft  Property  Damage  Insurance $    200,000  per  accident 

Comprehensive  Public  Liability  Insurance    $     100.000  per  person 

$    250.000  per  accident 

Comprehensive  Property  Damage  Insurance $     100,000  per  accident 

If  pursuant  to  any  other  agreement  between  Airline  and  City,  Airline  is  complying  with  requirements 
identical  with  those  of  this  Section,  such  compliance  shall  also  serve  as  compliance  with  the  requirements 
of  this  Section. 


ARTICLE  XI 

Books,  Records  and  Reports 

City  shall  follow  such  procedures  and  keep  and  maintain  such  books,  records  and  accounts  as  may 
he  necessary  or  appropriate,  in  accordance  with  generally  accepted  sound  accounting  practices  and 
principles,  for  ihc  purpose  of  determining  all  capital  expendi lures,  expenses  and  revenues  properly  allocable 
to  the  Airport  for  each  fiscal  year.  All  items  affecting  the  compulation  of  the  ['"light  Fee  or  any  Flight  Fee 
deficiency  payable  by  Airline  for  any  period,  and  the  aggregate  approved  maximum  landing  weight  of  all 
aircraft  operated  by  all  Airline  Parties  and  landed  in  fee  landings  at  the  Airport,  shall  be  recorded  and 
reflected  by  City,  in  accordance  with  generally  accepted  sound  accounting  practices  and  principles,  in  such 
books,  records  and  acounts. 

City  shall  furnish  to  Airline,  within  four  ('1)  months  after  1 1 1 <■  close  of  each  fiscal  year,  beginning  with 
the  year  1950,  a  copy  of  an  annual  audit  report,  prepared  in  accordance  with  generally  accepted  sound 
accounting  practices  and  principles  and  certified  by  a  firm  of  independent  certified  public  accountants  of 
recognized  standing,  covering  the  operation  by  City  of  the  Airporl  for  such  year.  Such  annual  audit  report 
shall  contain,  among  other  things,  a  statement  of  the  aggregate  approved  maximum  landing  weight  of  all 
aircraft  operated  by  each  Airline  Party,  shown  separately  by  name  and  by  all  Airline  Parties  in  the  a^crc- 
gatc,  which  were  landed  in  fee  landings  at  the  Airport  during  such  year;  it  shall  also  disclose  the  amount 
of  the  Flight  Fee  deficiency  fif  any)  payable  by  each  Airline  Party  and  the  basis  of  computation  thereof; 
also,  in  respect  of  any  year  in  which  no  Approved  Revenue  bonds  arc  outstanding,  it  shall  contain  a 
separate  statement  of  the  items  affecting  computation  of  the  Flight   Fee. 

City  shall  advise  the  Airlines  Representative,  as  early  as  practicable,  of  any  capital  expenditures  (other 
than  those  included  in  the  plans  and  specifications  on  file  in  the  office  of  the  City  Clerk  and  approved  by 
the  Revenue  Bond  Ordinance)  proposed  to  be  made  by  City  at  or  adjacent  to  the  Airport,  which  involve 
an  estimated  cost  to  City  of  more  than  Fifty  Thousand  Dollars  ($50,000).  City  shall  furnish  to  such 
Representative,  and  any  persons  designated  by  him,  all  relevant  information  concerning  such  proposed 
capital  expenditures,  and  City  shall  give  due  consideration  to  any  suggestions  made  by  such  Representative, 
or  any  persons  designated  by  him,  with  respect  to  such  proposed  capital  expenditures  and  the  cost, 
character  and  desirability  thereof. 

At  least  twenty  (20)  days  before  any  concession  arrangement  is  entered  into  between  City  and  any 
concessionaire  with  respect  to  the  use  of  any  space  or  facilities  at  the  Airport,  City  shall  advise  the  Airlines 
Representative  of  the  proposed  concession  arrangement  and  furnish  to  such  Representative,  and  any  persons 
designated  by  him,  all  relevant  information  concerning  such  proposed  concession  arrangement.  The  Com- 
missioner of  Aviation  shall  give  due  consideration  to  any  suggestions  made  by  such  Representative,  or 
any  persons  designated  by  him,  with  respect  to  such  proposed  concession  arrangement. 

City  agrees  that  it  will  not,  during  the  term  of  this  Agreement,  cither  lease  or  otherwise  permit  the 
use  of  any  space,  area  or  facility  in  any  terminal  building  or  otherwise  upon  the  Airport,  by  way  of  a 
concession  or  otherwise,  to  any  individual,  partnership  or  corporation  engaged  in  business  as  a  travel 
agent  or  travel  bureau  for  the  purpose  of  selling,  furnishing  or  delivering  tickets  available  from  any 
Airline  Party  for  transportation  by  air. 

City  shall,  prior  to  any  appointment  by  it  after  the  date  hereof  ol  an  Airport  Consultant  or  Consulting 
Engineer,  consult  with  the  Airlines  Representative  concerning  such  appointment  and  will  give  due  con- 
sideration to  any  suggestions  made  by  such  Representative  concerning  such  appointment. 

Airline  shall  maintain  at  its  office  in  Chicago,  Illinois  or  al  the  Airport,  books,  records  and  accounts 
in  connection  with  or  having  a  bearing  upon  the  determination  of  any  Flight  Fee  payable  by  it.  or  if  such 
books,  records  and  accounts  are  not  maintained  at  such  office,  it  shall  promptly  furnish  the  Commissioner 
of  Aviation  and  the  City  Comptroller  with  all  information  reasonably  requested  by  them  with  respect 
to  such  books,  records  and  accounts.  The  Commissioner  of  Aviation  and  the  City  Comptroller,  and 
such  persons  as  may  be  designated  by  them,  shall  have  the  right,  at  all  reasonable  times,  to  examine,  make 
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copies  of,  and  take  extracts  from  such  books,  records  ;m<l  accounts.  The  Aiilines  Representative,  and  such 
persons  as  may  be  designated  by  him,  shall  have  the  right,  at  all  reasonable  times,  to  examine,  make  copies 
of,  and  take  extracts  from,  the  books,  records  and  accounts  of  City  in  connection  with  or  having  any 
bearing  upon  the  determination  of  any  Flight  Fee  payable  by  Airline  Parties  or  any  Flight  Fee  deficiency 
payable  by  any  of  them  pursuant  to  Section  2.03  hereof. 

ARTICLE  XII 

TERMINATION     BY    ClTY 

City  may  terminate  this  Agreement  by  giving  Airline  sixty  (GO)  days  advance  notice  upon  or  after  the 
happening  and  during  the  continuance  of  any  one  of  the  following  events: 

(a)  The  filing  by  Airline  of  a  voluntary  petition  in  bankruptcy.  In  such  event,  City  shall  have 
the  light  to  file  a  claim  as  a  creditor  and  the  amounts  due  and  to  become  due,  under  the  terms  of  this 
Agreement,  shall  lie  accelerated  and  become  due  and   payable. 

(b)  Tin'  institution  of  proceedings  in  bankruptcy  against  Airline  and  the  final  adjudication  of 
Airline  as  a  bankrupt  pursuant  to  such  proceedings. 

(c)  The  taking  by  a  court  of  competent  jurisdiction  for  a  period  of  sixty  (GO)  days  of  all  or 
substantially  all  of  Airline's  assets  pursuant  to  proceedings  brought  under  the  provisions  of  any  Federal 
reorganization  act. 

(d)  The  appointment  of  a  receiver  of  all  or  substantially  all  of  Airline's  assets  and  Airline's 
failure  to  vacate  such  appointment  within  sixty   (60)    days  thereafter. 

(c)    The  assignment  by  Airline  of  its  assets  for  the  benefit  of  its  creditors. 

(f)    The  abandonment  by  Airline  of  its  conduct  of  air  transportation  at  the  Airport. 

(cr)  The  default  by  Airline  in  the  performance  of  any  covenant  or  agreement  required  to  be 
performed  by  Airline  herein  and  the  failure  of  Airline  to  remedy  such  default,  or  to  take  prompt 
action  to  remedy  such  default,  within  a  period  of  sixty  (GO)  days  after  receipt  from  City  of  notice  to 
remedy  the  same. 

No  waiver  of  City  of  default  of  any  of  the  terms,  covenants  or  conditions  hereof  to  be  performed, 
kept  and  observed  by  Airline  shall  be  construed  to  be  or  act  as  a  waiver  of  any  subsequent  default  of  anv 
of  such  terms,  covenants  and  conditions. 

ARTICLE  XIII 

Termination  by  Airline 

After  but  only  after  the  payment  and  retirement  of  all  Approved  Revenue  Bonds,  Airline  may  termi- 
nate this  Agreement  and  any  or  all  of  its  obligations  hereunder  at  any  time  that  Airline  is  not  in  default 
in  the  payment  of  any  amount  due  from  it  to  City  hereunder  by  giving  City  sixty  (GO)  days  advance  notice 
upon  or  after  the  happening  and  during  the  continuance  of  any  one  of  the  following  events: 

(a)  The  failure  or  refusal  of  the  Civil  Aeronautics  Administration  to  approve  all  weather  operations 
mio  and  fmm  the  Airport  of  aircraft  of  any  type  operated  by  Airline  in  scheduled  air  trans- 
portation using  facilities  similar  to  those  at  the  Airport  and  continuance  thereof  for  a  period  of  at 
least  sixty  (GO)  days. 

(b)  The  issuance  by  any  court  of  competent  jurisdiction  of  an  injunction  in  any  way  preventing  or 
restraining  the  use  of  the  Airport  or  any  part  thereof  so  as  to  substantiall)-  afTcct  Airline's  use  of 
the  Airport  in  its  conduct  of  an  air  transportation  system  and  the  remaining  in  force"  of  such 
injunction,  not  stayed  by  way  of  appeal  or  otherwise,  for  a  period  of  at  least  sixty  (GO)  days. 

(c)  The  issuance  of  any  order,  rule  or  regulation  or  the  taking  of  any  action  by  the  Civil  Aeronautics 
Board  or  the  Civil  Aeronautics  Administration  or  other  competent  government  authority,  or  the 
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occurrence  of  any  Fire,  other  casually,  act  of  God  or  llic  public  enemy,  substantially  afTccting, 
for  a  period  of  at  least  sixty  (GO)  days,  Airline's  use  of  the  Airport  in  its  conduct  of  an  air 
transportation   system;   provided,   however,   that   none   of   the   foregoing  is  due   to   any   fault   of 

Airline. 

(d)  The  default  by  City  in  the-  performance  of  any  covenant  or  agreement  required  to  he  performed 
by  City  herein  or  in  any  other  agreement  between  City  and  Ai r  1  ino  relating  to  the  Airport  or  any 
part  thereof,  and  the  failure  of  City  to  remedy  such  default,  or  to  take  prompt  action  to  remedy 
such  default,  within  a  period  of  sixty  (GO)  days  after  receipt  from  Airline  of  notice  to  remedy 
the  same. 

(e)  The  substantial  restriction  of  City's  operation  of  the  Airport  by  action  of  the  Federal  Government, 
or  any  department  or  agency  thereof,  under  its  wartime  or  emergency  powers,  or  by  action  of  the 
Slate  of  Illinois,  or  any  department  or  agency  thereof,  and  continuance  thereof  for  a  period  of 
not  less  than  sixty  (60)  days,  provided  such  restriction  adversely  afreets  Airline's  operations  at 
the  Airport. 

Upon  the  exercise  of  this  right  of  termination,  all  agreements  and  leases  entered  into  between  Airline 
and  City  relating  to  this  Airport  shall  likewise  stand  terminated. 

No  waiver  by  Airline  of  default  of  any  of  the  terms,  covenants  or  conditions  hereof,  or  of  any  other 
agreement  between  City  and  Airline  relating  to  the  Airport  or  any  part  thereof,  to  be  performed,  kept  and 
observed  by  City  shall  be  construed  to  be  or  act  as  a  waiver  of  any  subsequent  default  of  any  of  such  terms, 
covenants  and  conditions. 

ARTICLE  XIV 

Right  of  Airlinf.  to  Remove  Property 

Airline  shall  he  entitled  during  the  term  of  this  Agreement  and  for  a  reasonable  time  after  its  ter- 
mination, not  to  exceed  forty-five  (45)  days,  to  remove  from  the  Airport,  or  any  part  thereof,  all  aircraft, 
trade  fixtures,  tools,  machinery,  equipment,  materials  and  supplies  placed  thereon  by  it  pursuant  to  this 
Agreement,  subject,  however,  to  any  valid  lien  which  City  may  have  thereon  for  unpaid  fees  or  other 
amounts,  payable  by  Airline  to  City  hereunder  or  under  any  other  agreement  between  City  and  Airline 
relating  to  the  Airport  or  any  part  thereof,  and  provided  that  Airline  shall  repair  all  damage  resulting 
from  such  removal. 

ARTICLE  XV 

Definitions 

The  following  terms,  when  used  in  this  Agreement,  shall  have  the  following  meanings: 

Section  15.01.  Revenue  Bond  Ordinance.  "Revenue  Bond  Ordinance"  shall  mean  the  Ordinance 
entitled  "Ordinance  authorizing  the  issuance  of  Chicago-O'IIare  International  Airport  Revenue  Bonds 
Series  of  1959  for  the  purpose  of  improving  and  extending  said  Airport  and  providing  for  payment  of 
principal  of  and  interest  on  said  bonds",  adopted  the   .  .  .   day  of ,  1950. 

Section  15.02.  Approved  Revenue  Bonds,  "Approved  Revenue  Bonds"  shall  mean  (a)  the  princi- 
pal amount  of  bonds  to  he  issued  pursuant  to  the  provisions  of  Section  2.02  of  the  Revenue  Bond  Ordi- 
nance, (b)  any  additional  Bonds  which  may  be  issued  pursuant  to  the  provisions  of  Section  2.15  of  the 
Revenue  Bond  Ordinance  to  pay  the  cost  of  completing  improvements  as  referred  to  therein,  and  (c)  any 
additional  Bonds  which  may  be  issued  pursuant  to  the  provisions  of  Section  2.16  of  the  Revenue  Bond 
Ordinance  for  the  purpose  of  constructing  additional  improvements  and  extensions  referred  to  therein,  if 
and  only  if  the  terms  and  provisions  of  such  additional  Bonds  issued  under  said  Section  2.16  and  of  the 
Supplemental  Ordinance  or  Ordinances  of  City  authorizing  their  issue  shall  have  been  approved  by  the 
Airlines  Representative. 

Section  15.03.  Airport  Consultant.  "Airport  Consultant"  shall  mean  the  Airport  Consultant  acting 
as  such  under  the  Revenue  Bond  Ordinance. 
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Section  15.04.  Consulting  Engineer.  "Consulting  Engineer"  shall  mean  the  Consulting  Engineer 
acting  as  such  under  flic  Revenue  Bond  Ordinance. 

Section    15.05.     Fiscal  Year.     "Fiscal  year"  means  the  fiscal  year  of  City  commencing  January  1  and 

ending  December  31. 

Section  15.06.  Approved  maximum  landing  ivcight.  The  "approved  maximum  landing  weight"  of 
any  aircraft  shall  mean  the  maximum  landing  weight  approved  by  the  Civil  Aeronautics  Administration 
for  landing  such  aircraft  at  the  Airport. 


Section  15.07.  Definitions  oj  Airport  Expense  and  Flight  Fee  Revenue  Requirements  applicable 
wiicn  any  Approved  Revenue  Bonds  arc  outstanding. 

(1)  Aii pott  Expense.  The  "Airport  Expense"  for  any  fiscal  year  during  which  any  Approved  Rev- 
enue Bonds  are  outstanding  shall  mean  the  following  expenses  (without,  duplication  of  items)  properly 
allocable  to  such  fiscal  year  in  connection  with  the  Airport,  and  only  the  Airport,  all  as  determined  in 
accordance  with  generally  accepted  sound  accounting  practices  and  principles,  subject  to  the  specific 
requirements  hereinafter  set  forth: 

(a)  Operation  and  Maintenance  Expenses  for  such  fiscal  year  as  defined  in  the  Revenue  Bond  Ordi- 
nance; 

(b)  depreciation  on  depreciable  assets,  and  amortization  in  respect  of  engineering  costs  deferred, 
now  or  hereafter  acquired  with  funds  of  City  (other  than  Government  Grants  in  Aid,  proceeds 
derived  from  the  sale  of  Approved  Revenue  Bonds  or  amounts  charged  to  operation  and  main- 
tenance expenses  or  the  Reserve  Maintenance  Account  under  the  Revenue  Bond  Ordinance) 
to  the  extent  of  the  City's  investment  therein;  such  depreciation  shall  be  taken  on  a  straight 
line  basis,  at  a  rate  designed  to  amortize  the  City  investment  in  such  depreciable  assets  over 
their  estimated   useful   life; 

(c)  interest  on  funds  of  City  (other  than  Government  Grants  in  Aid,  proceeds  derived  from  the  sale 
of  Approved  Revenue  Bonds,  or  amounts  charged  to  operation  ;uit\  maintenance  expenses  or  the 
Reserve  Maintenance  Account  under  the  Revenue  Bond  Ordinance)  nnw  or  hereafter  invested 
in  whole  or  in  part  in  capital  expenditures,  including  engineering  fees,  acquisition  of  land  and 
costs  of  removal  of  railroads,  relocation  of  highways,  land  clearance  and  construction  work,  which 
interest  shall  be  computed  as  follows: 
(i)     interest  allocable  to  any  fiscal  year  on  such  funds  invested  in  non-depreciable  assets  shall  be 

computed  on  the  City's  average  investment  in  such  assets; 
(ii)    interest  allocable   to  any  fiscal   year  on  such   funds   invested   in   depreciable  assets  shall   be 

computed  on  the  depreciated  City  investment  in  such  assets  at  the  beginning  of  such  fiscal 

year; 
(iii)     interest  on  such  funds  actually  borrowed  by  City  for  airport  purposes  shall  be  computed  at 

the  effective  rate  payable  under"  such  borrowing  to  the  extent  such  borrowing  remains  out- 
standing; and 
(iv)    interest  on  other  funds  of  City  shall  be  computed   at   the   weighted    average  effective  rate 

payabjc  by  City  on  its  general  obligation  bonds  outstanding  on  January  2nd  of  such  fiscal 

year; 

(d)  the  sum  to  be  deposited  in  such  fiscal  year  in  the  Reserve  Maintenance  Account  provided  for 
in  Section  5.03(2)  Fourth  of  the  Revenue  Bond  Ordinance  with  respect  to  Approved  Revenue 
Bonds; 

(e)  beginning  with  the  fiscal  year  commencing  January  1,  1%2  and  each  fiscal  year  thereafter,  a 
svrm  equal  to  one  and  twenty-five  hundredths  (1.25)  times  the  sum  of  the  Principal  and  Interest 
Requirements  (as  Principal  and  Interest  Requirements  are  defined  in  Section  2.16  of  the  Revenue 
Bond  Ordinance)  for  each  such  fiscal  year  of  all  Approved  Revenue  Bonds  outstanding  at  the 
beginning  of  such  fiscal  year;  provided,  however,  that  if,  at  the  beginning  of  any  fiscal  year,  the 
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total  amount  of  all  Approved  Revenue  Bonds  outstanding  requires  for  retirement  thereof  a  sum 
which  is  less  than  our:  and  twenty-five  hundredths  (1.25)  times  the  sum  of  Principal  and  Interest 
Requirements  for  such  fiscal  year  (as  Principal  and  Interest  Requirements  are  defined  in  Section 
2. Hi  of  the  Revenue  Bond  Ordinance;),  then  in  lhal  event  the  sum  to  be  included  in  Airport 
Expense  pursuant  to  litis  subparagraph  (e)  shall  not  cy.aed  a  sum  equal  to  one  and  twenty-five 
hundredths  (1.25)  times  the  principal  and  interest  requirements  to  effect  payment  on  the  next 
succeeding  January  1  or  July  1,  as  the  case  may  be,  of  all  Approved  Revenue  Bonds  outstanding 
at  the  beginning  of  such  fiscal  year;  and 

(f)  premiums  paid  on  July  1  of  surh  fiscal  year  and  January  1  of  the  succeeding  fiscal  year  on 
the  redemption  of  Approved  Revenue  Bonds  and  premiums  paid  on  such  Bonds  purchased 
during  such  fiscal  year  in  the  open  market  or  by  tender. 

City  investment  in  respect  of  any  assets  shall  not  be  increased  by  reason  of  the  receipt  or  use  by  City  of  any 
proceeds  of  insurance  on  account  of  damage  to  or  destruction  of  any  property. 

(2)  Flight  Fee  Revenue.  Requirements.  The  "Flight  Fee  Revenue.  Requirements"  for  any  fiscal  year 
during  which  any  Approved  Revenue  Bonds  are  outstanding  shall  mean  the  excess  of  Airport  Expense  for 
such  year  over  the  Revenues  (exclusive  of  all  Flight  bees  payable  for  such  fiscal  year  by  Airline  Parlies 
by  reason  of  fee  landings  or  by  application  of  rentals  for  passenger  ramp  areas  leased  to  any  Airline 
Parties  as  payment  on  account  thereof)  for  such  year  under  the  Revenue  Bond  Ordinance.  Such  Revenues 
shall  ini  hide,  without  limitation,  any  amount  of  deferred  income  allocable  to  such  year  by  reason  of  the 
provisions  of  Section  5.03(2)  Sixth  of  the  Revenue  Bond  Ordinance. 

Section  15.08.  Definition';  of  Airport  Expense,  Net  Airport  Expense  and  Adjusted  Net  Airport 
Expense  when  no  Approved  Revenue  Eond%  arc  outstanding. 

(1)  Airport  Expense.  The  "Airport  Expense"  for  any  fiscal  year  during  which  no  Approved  Revenue 
Bonds  are  outstanding  shall  mean  all  expenses  incurred  by  City  in  the  operation  and  maintenance  of  the 
Airport,  and  only  the  Airport,  which  are  properly  allocable  to  such  year,  all  as  determined  in  accordance 
with  generally  accepted  sound  accounting  practices  and  principles,  subject  to  the  specific  requirements 
hereinafter  set  forth.  Such  expenses  include,  without  limitation,  expenses  incurred  by  City  for  the  following 
items  (without  duplication  of  items)   in  connection  with   the  Airport  and  properly  allocable  as  aforesaid: 

(a)  direct  labor  and  salaiies,  including  fringe  benefits  such  as  provisions  for  holiday  and  vacation  pay, 
workmen's  compensation,  pension  benefits,  hospital  insurance  and  such  other  benefits  as  arc  or 
may  be  included  therein  from  time  to  time; 

(b)  services  by  contract; 

(c)  services  by  independent  accountants,  auditors,  consultants  and  engineers; 

(d)  credit  and  casualty  losses; 

(c)    security  and  fire  protection  at  the  Airport; 

(f)     materials,  supplies  and  equipment  expense; 

.     (g)    utilities; 

(h)  insurance,  including,  without  limitation,  property  damage  and  lire  insurance  on  the  terminal 
buildings,  fire  stations,  control  tower,  central  heating  plant,  public  liability  insurance,  burglary 
insurance   and    bonds   of   employees; 

3f  (i)     administrative  expense  of  City  directly  related   to  and   incurred   for  the  maintenance,  operation 
and  management  of  the  Airport; 

(j)  depreciation  on  depreciable  assets,  and  amortization  in  respect  of  engineering  costs  deferred, 
now  or  hereafter  acquired  with  funds  of  City  (other  than  Government  Chants  in  Aid,  proceeds 
derived  from  the  sale  of  Approved  Revenue  Bonds,  or  amounts  charged  to  operation  and  main- 
tenance expenses  or  the   Reserve   Maintenance    Account    under    the    Revenue    Bond    Ordinance, 
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and   funds  from  the  Improvement  Accounl  referred  to  in  Section  In. HI  hereof  or  the  Deferred 
Maintenance  Account  referred  to  in  Section  I G. 05  hereof)  to  the  extent  of  the  City's  investment 
therein  J   such   depreciation   shall    he   computed    as   follows: 
(i)    depreciation  shall  he  taken  on  a  straight  line  basis,  at  a  rale  designed  to  amortize  the  City 

investment  in  such  depreciable  assets  over  their  estimated  ireful  life;  and 
(ii)    expenditures   for  periodic  maintenance  having  a  useful  life  of  more  than  one  year  shall  be 

considered  to  he  capital  expenditures  for   depreciable   assets,    unless   such    expenditures   are 

relatively  minor  in  amount;  and 

(k)  interest  on  funds  of  City  (other  than  Government  Grants  in  Aid,  proceeds  derived  from  the  sale 
of  Approved  Revenue  I'onds,  amounts  charged  to  operation  and  maintenance  expenses  or  the 
Reserve  Maintenance  Account  under  the  Revenue  Bond  Ordinance  and  funds  from  the  Improve- 
ment Account  referred  to  in  Section  16.04  hereof  or  the  Deferred  Maintenance  Account  referred 
to  in  Section  16.05  hereof)  now  or  hereafter  invested  in  whole  or  in  part  in  capital  expendi- 
tures, including  engineering  fees,  acquisition  of  land  and  costs  of  removal  of  railroads,  relocation 
of  highways,  land  clearance  and  construction  work,  which  interest  shall  be  computed  as  follows: 
(i)     interest  allocable  to  any  fiscal  year  on  such  funds  invested  in  non-dcprcciablc  assets  shall  be 

computed  on  the  City's  average  investment  in  such  assets; 
(ii)    interest  allocable  to  any  fiscal  year  on   such   funds   invested   in   depreciable   assets  shall   be 

computed  on  the  depreciated  City  investment  in  such  assets  at  the  beginning  of  such  fiscal 

year; 
(iii)   interest  on  such  funds  actually  borrowed  by  City  for  airport  purposes  shall  be  computed  at 

the  effective  rate  payable  under  such  borrowing  to  the  extent  such  borrowing  remains  out- 
standing; and 
(iv)    interest  on  other  funds  of  City  shall  be   computed   at    the   weighted   average  cfTcctivc   rate 

payable  by  City  on  its  general  obligation  bonds  outstanding  on  January  2nd  of  such  fiscal 

year;  and 

(1)  The  sum  to  be  deposited  in  such  fiscal  year  in  the  Deferred  Maintenance  Account  referred  to  in 
Section  16.05  hereof  which  shall  be  the  lesser  of  (1)  Six  Hundred  Thousand  Dollars  ($600,000), 
or  (2)  the  sum  which  will  cause  the  accumulated  balance  to  the  credit  of  such  Account  at  the 
end  of  such  fiscal  year  to  equal  Two  Million  Five  Hundred  Thousand  Dollars  ($2,500,000)  ;  pro- 
vided, however,  no  amount  shall  be  included  pursuant  to  the  provisions  of  this  subparagraph  (1) 
in  Airport  Expense  for  the  fiscal  year  commencing  January   1,   1990. 

"Airport  Expense"  shall  not  include  in  any  such  year  any  expense  or  expenditure  (or  any  related 
interest  or  depreciation)  which  is  of  a  nature  or  amount  which  would  not  have  been  incurred  by  a 
reasonably  prudent  operator  of  an  airport.  City  investment  in  respect  of  any  assets  shall  not  be  increased 
by  reason  of  the  receipt  or  use  by  City  of  any  proceeds  of  insurance  on  account  of  damage  to  or  destruction 
of  any  property. 

(2)  Net  Airport  Expense.  The  "Net  Airport  Expense"  for-  any  fiscal  year  during  which  no 
Approved  Revenue  Ponds  arc  outstanding  shall  mean  the  Airport  Expense  for  such  year,  minus  the 
aggregate  of  all  revenues  of  City  (other  than  Flight  Fees  payable  for  such  year  by  Airline  Parties)  and 
other  credits  properly  allocable  to  such  year  and  to  the  Airport,  all  as  determined  in  accordance  with 
generally  accepted  sound  accounting  practices  and  principles,  subject  to  the  specific  requirements  herein- 
after set  forth.  Such  revenues  and  credits  allocable  to  any  year  include,  without  limitation,  the  following 
(without  duplication  of  items)  : 

(a)  fees  in  connection  with  each  fee  landing  at  the  Airport  during  such  year,  computed  at  the  Flight 
Fee  rate  then  currently  in  effect  under  this  Agreement,  of  aircraft  other  than  aircraft  operated 
by  any  Airline  Party,  except  that  in  the  event  a  lesser  rate  shall  have  been  established  by  City  in 
accordance  with  Section  17.01  hereof  for  non-commercial  private  aircraft,  such  fees  shall  be 
computed  at  such  lesser  rate  as  to  such  aircraft; 
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(h)  fees,  in  such  amount  as  is  determined  by  City,  payable  to  City  in  connection  with  each  landing 
at  the  Airport  during  such  year  of  helicopter  aircraft  operated  in  local  service  between  the  Air- 
port and  any  point  within  a  radius  of  fifty  (50)   miles  fiom  the  Airport; 

(c)  lease  rentals  and  payments  fur  utilities  for  all  areas  included  in  the  Airport; 

(d)  all  revenues  from  fixed  base  operators  at  the  Airport; 

(e)  all  revenues  from  .ill  other  concessionaires  of  every  character  and  description  whatsoever,  includ- 
ing, without  limitation,  automobile  parking,  ground  transportation,  insurance,  restaurant,  food, 
beverage,  newsstand  and  merchandise  concessionaires;  and 

(f)  all  other  revenues  (other  than  Flight  Fees  payable  for  such  year  by  Airline  Parties)  from  the 
Airport. 

(3)  Adjusted  Net  Airport  Expense.  The  "Adjusted  Net  Airpoit  Expense"  for  any  fiscal  year  during 
which  no  Approved  Revenue  Bonds  are  outstanding  shall  mean  die  Net  Airport  Expense  lor  such  year, 

(a)  plus  any  excess  of  (i)  the  aggregate  of  Net  Airpoil  Expense  for  such  fiscal  year  and  for  all  prior 
fiscal  years  after  the  elate  of  this  Agreement  in  whi<  h  no  Approved  Revenue  bonds  were  out- 
standing (and  in  case  of  the  retirement  of  all  Approved  Revenue  bonds  on  January  1  of  any 
year,  then  also  including  the  next  preceding  fiscal  year)  plus  any  sums  deposited  for  such  fi-cal 
years  in  the  Improvement  Account  pursuant  to  the  provisions  ol  Section  16.04  hereof  over  (ii) 
the  aggregate  Flight  Fee:;  payable  in  connection  with  all  fee  landings  at  the  Airport  during  such 
years  of  all  aircraft  operated  by  all  Airline  Parties  at  the  time  involved,  or 

(b)  minus  any  excess  of  (i)  the  aggregate  Flight  Fees  payable  in  connection  with  all  such  fee  landings 
at  the  Airport  during  such  year  and  all  prior  fiscal  years  after  the  date  of  this  Agreement  during 
which  no  Approved  Revenue  Bonds  were  outstanding  (and  in  case  of  the  retirement  of  all 
Approved  Revenue  Bonds  on  January  1  of  any  year,  then  also  including  the  next  preceding  fiscal 
year)  over  (ii)  the  aggregate  of  Net  Airport  Expense  for  such  years  plus  any  sums  deposited  for 
such  fiscal  years  in  the  Improvement  Account  pursuant  to  the  provisions  of  Section  16.04  hereof. 

Anything  herein  to  the  contrary  notwithstanding,  in  the  event  that  the  Flight  Fee  hereunder  for  any 
twelve-month  period  (or  for  any  portion  of  a  twelve-month  period)  commencing  July  1  during  which  no 
Approved  Revenue  Bonds  are  outstanding  is  based  upon  the  Adjusted  Net  Airport  Expense  for  a  pre- 
ceding fiscal  year  during  which  Approved  Revenue  Bonds  were  outstanding,  the  Airport  Expense,  Net 
Airport  Expense  and  Adjusted  Net  Airpoit  Expense  for  such  preceding  fiscal  year  shall  be  computed  in 
the  manner  herein  provided  for  a  fiscal  year  dining  which  no  Approved  Revenue  Bonds  are  outstanding 
with,  however,  appropriate  adjustments,  in  accordance  with  generally  accepted  sound  accounting  practices 
and  principles,  to  Net  Airpoit  Expense  and  Adjusted  Net  Airport  Expense  to  reflect  any  changes  in  reve- 
nues which  will  occur  by  reason  of  retirement  of  all  Approved  Revenue  Bonds  and  to  Adjusted  Net  Airport 
Expense  to  reflect  any  surplus  or  deficiency  resulting  from  the  operations  of  the  Airport  and  not  applied 
to  the  retirement  ol  Approved  Revenue  Bonds. 

Section  15.09.  Govcrvmc.nl  Grants  in  Aid.  "Government  Grants  in  Aid"  shall  mean  funds  ob- 
tained by  Citv,  otherwise  than  by  borrowing,  and  property  actpiircd  by  City,  otherwise  than  by  purchase, 

from  the  United  Stall's  Government   or  any  department  or  agency   thereof,  or  from   the  State  of  Illinois 
or  any  department,  agency  or  subdivision  thereof  other   than  City. 

Section  15.10.  Airline  Parties.  "Airline  Parties"'  shall  mean  at  any  time  those  air  carriers  who  then 
have  agreements  with  City,  substantially  the  same  as  this  Agreement,  except  as  to  any  difTerencc  in  the 
length  of  term  thereof,  under  which  they  agree  to  pay  to  City,  in  connection  with  each  fee  landing  at  the 
Airpoit  of  ail ci aft  operated  by  them,  Flight  Fees  on  the  Basis  .md  in  the  manner  provided  in  this  Agreement 
and  who  are  either 

(a)  scheduled  air  carriers  holding  certificates  of  public  convenience  and  necessity  issued  by  the 
Civil  Aeronautics  Board, 
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(b)  foreign  air  carriers  holding  foreign  air  earner  permits  issued  by  llic  Civil  Aeronautics  Board,  or 

(c)  air  carriers   holding   certificates   of   convenience  and  necessity  issued   by   die   Illinois  Commerce 
Commission    (or  any  successor  thereto). 

Sf.ction  15.11.  Majority  in  Intnrsl  of  Airline  Panics.  The  "Majority  in  Interest  of  Airline  Parties" 
shall  mean  at  any  time  the  then  Airline  Parlies  who  (a)  constitute  at  least  one-half  of  all  then  Ah  line 
Parties  and  (b)  operated  aircraft  landed  in  fee  landings  at  the  Airport  dming  die  next  preceding  fiscal 
year  having  an  aggregate  approved  maximum  landing  weight  representing  over  fifty  per  cent  (50%)  of 
the  aggregate  approved  maximum  landing  weight  of  all  aircraft,  landed  in  fee  landings  at  the  Airport 
during  such  year,  operated  by  all  Airline  Parties  at  the  dine  of  determination. 

Section  15.12,  Airlines  Representative.  The  "Airlines  Representative"  at  any  time  shall  mean 
such  person  (and  such  alternates,  in  such  order)  then  designated  by  a  Majority  in  Interest  of  Airline 
Parties  by  notice  to  the  Commissioner  of  Aviation.  Any  such  designation  of  such  Representative  shall 
remain  in  full  force  and  clTcct  until  revoked  or  modified  by  a  Majority  in  Interest  of  Airline  Parlies  by 
notice  to  the  Commissioner  of  Aviation. 

Section  15.13,  Commissioner  of  Public  Works.  The  "Commissioner  of  Public  Works"  shall  be 
concerned  with  construction  at  the  Airport  and  shall  mean  for  the  purpose  of  this  Agreement  the 
Commissioner  of  Public  Works  of  City  (or  any  successor  thereto  in  whole  or  in  part  as  to  his  duties 
hereunder)   and  his  duly  authorized  assistants. 

Section  15. IT  Civil  Aeronautics  Administration,  Civil  Aeronautics  Board.  The  "Civil  Aeronautics 
Administration"  and  the  "Civil  Aeronautics  Board"  shall  each  include  any  successor  thereto. 

Section  15.15.  Commissioner  of  Aviation.  The  "Commissioner  of  Aviation"  shall  be  concerned 
with  the  operation  and  maintenance  of  tin-  Airport  and  shall  mean  for  (he  purpose  of  this  Agreement 
the  Commissioner  of  Aviation  of  City  (oi  any  successor  thereto  in  whole  or  in  part  as  to  his  duties 
hereunder)    and  his  did)-  authorized  assistants. 


ARTICLE  XVI 
Special  Provisions 

Section  16.01.  Emergency  Reserve  Account.  All  moneys  remaining  in  the  Emergency  Reserve 
Account  created  by  the  Revenue  Bond  Ordinance  alter  the  payment  ol  all  Bonds  issued  under  the  Revenue 
Bond  Ordinance  shall  be  paid  to  City  to  be  deposited  in  its  corporate  fund. 

Section  16.02.  Cancellation  of  prior  Airport  Use  Agreement.  The  existing  Airport  Use  Agreement, 
dated  the  28th  day  of  October,  1955,  is  hereby  cancelled  and  terminated,  without,  however,  affecting  any 
accrued  rights  or  obligations  thereunder. 

Section  16.03.  Effective  date  of  Agreement.  An  executed  copy  of  this  Agreement  will  be  deposited 
in  escrow  with  'PTic  First  National  Bank  of  Chicago,  as  Escrowee,  pursuant  to  an  Escrow  Agreement 
between,  among  others,  City,  Airline  and  such  Escrowee.  This  Agreement  shall  become  effective  only 
when  and  if  delivered  uncancelled  to  C lity  pursuant  to  the   provisions  of  such   Escrow  Agreement. 

Section  16.04.  Improvement  Account.  If  at  any  time  during  any  fiscal  year  when  a  minimum 
Flight  Fee  is  in  effect  in  connection  with  fee  landings  at  the  Airport  of  ain  raft  operated  by  Airline  Tanies 
at  the  time  involved,  no  Bonds  issued  under  the  Revenue  Bond  Ordinance  oi  any  ordinance  supplemental 
thereto  shall  be  outstanding,  then  City  shall  set  aside  in  a  spec  ial  account  referred  to  as  the  "Improvement 
Account"  any  excess  of  the  aggregate  of  such  minimum  Flight  Fees  over  the  aggregate  amount  of  Flight 
Fees  which  would  have  been  payable  by  Airline  Parties  if  no  minimum  Flight  Fee  were  in  effect. 
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Moneys  set  aside  in  the  Improvement  Account  during  the  term  of  this  Agreement  shall  he  deposited 
by  City  in  trust  with  a  Depositary  to  he  used,  not  only  during  the  term  of  this  Agieemcnt  hut  also  there- 
after, solely  for  the  purpose  of  making  capital  expenditures  at  the  Airport  approved,  as  evidenced  by  his 
certificate,  by  an  engineer,  elected  by  City,  having  the  qualifications  provided  in  the  Revenue  Bond  Ordi- 
nance for  die  Consulting  Engineer  thereunder.  All  moneys  paid  into  the  Improvement  Account  shall  be 
disbursed  by  warrants  on  the  City  Treasurer  signed  by  the  Mayor  and  countersigned  by  the  City  Comp- 
troller and  accompanied  by  a  statement  of  the  Commissioner  of  Public  Works,  and  also  of  such  engineer, 
that  each  it'-ni  covered  thereby  is  a  proper  charge  in  a  reasonable  amount  against  the  Improvement 
Account.  The  Depositary  diall  be  a  hanking  association  or  trust  company,  having  a  combined  capital  and 
surplus  of  not  less  than  Ten  Million  Dollars  ($10,000,000),  selected  by  City. 

Suction  16.05.  Deferred  Maintenance  Account,  bunds  shall  bo  transferred  to  City,  upon  retire- 
ment of  all  Bonds  issued  under  the  Revenue  Bond  Ordinance  or  any  ordinance  supplemental  thereto,  from 
the  Reserve  Maintenance  Account  provided  for  by  Section  5.03  (2)  Fourth  of  the  Revenue  bond  Ordi- 
nance to  a  special  account  herein  referred  to  as  the  "Deferred  Maintenance  Account."  Any  amount  included 
for  any  fiscal  year  during  which  no  Approved  Revenue  Bonds  aic  outstanding  in  Airport  Expense,  pur- 
suant to  paragraph  (1)  of  Section  15.03(1)  hereof,  shall  he  set  aside  by  City  in  the  Defencd  Maintenance 
Account. 

Money  set  aside  in  the  Deferred  Maintenance  Account  during  the  term  of  this  Agreement  shall  be 
deposited  by  City  in  trust  with  a  Depositary  (a)  to  be  used,  during  the  period  ending  thirty-nine  (39) 
years  from  the  date  set  forth  on  the  first  line  of  this  Agreement,  for  the  purpose  of  making  repairs, 
renewals,  replacements  of  the  terminal  buildings,  landing  areas,  aprons  and  related  facilities,  equipment  or 
otherwise  at  the  Airport  approved,  as  evidenced  by  his  certificate,  by  an  engineer  selected  by  City,  having 
the  qualifications  provided  in  the  Revenue  Bond  Ordinance  for  the  Consulting  Engineer  thereunder  and 
(b)  to  the  extent  any  moneys  remaining  on  deposit  in  such  Account  at  the  end  of  such  thirty-nine  (39) 
year  period,  to  be  returned  to  City  free  of  any  trust.  The  Depositary  shall  be  a  banking  association  or 
trust  company  having  a  combined  capital  and  surplus  of  not  less  than  Ten  Million  Dollars  ($10,000,000), 
selected  by  City.  All  moneys  paid  into  the  Deferred  Maintenance  Account  and  disbursed  during  such 
thirty-nine  (39)  year  period  shall  be  disbursed  by  warrants  on  the  City  Treasurer,  signed  by  the  Mayor 
and  countersigned  by  the  City  Comptroller  and  accompanied  by  a  statement  from  the  Commissioner  of 
Public  Works,  and  also  of  such  engineer,  that  each  item  covered  thereby  is  a  proper  charge  in  a  reasonable 
amount  against  the  Deferred  Maintenance  Account. 

Notwithstanding  any  provision  to  the  contrary  contained  in  any  lease  between  City  and  Airline,  each 
Airline  Party  which  at  the  end  of  such  thirty-nine  (39)  year  period  is  a  lessee  of  any  space  or  premises  at 
the  Airport  under  any  lease  from  City  then  in  cfTcct,  shall  be  entitled  to  apply  against  any  rental,  payable 
by  such  Airline  Party  to  City  under  such  lease  during  the  next  following  twelve  (12)  month  period,  its 
proportionate  share  of  any  amount  to  be  returned  to  City  from  the  Deferred  Maintenance  Account  as 
above  provided.  Such  proportionate  share  of  any  such  Airline  Party  shall  be  that  portion  of  the  aggregate 
amount  to  be  returned  to  City  as  aforesaid  which  bears  the  same  ratio  to  such  aggregate  amount  as  the 
total  rentals  payable  by  such  Airline  Party  during  such  twelve  (12)  month  period  under  <aich  leases 
between  it  and  City  bear  to  the  aggregate  rentals  payable  by  all  such  Airline  Tarlics  during  such  twelve 
(12)   month  period  under  such  leases  between  them  and  City. 

ARTICLE  XVII 

Miscellaneous 

Section  17.01.  Treatment  of  others.  City  shall  on  and  after  January  1,  1959  charge  the  Flight  Fee 
rate  then  currently  in  cflect  under  this  Agreement  for  each  fee  landing  at  the  Airport  of  aircraft,  no 
matter  by  whom  operated,  except  that  in  the  case  of  non-commercial  private  aircraft,  City  may  establish 
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and  charge  any  other  rate  for  ;ill  sucli  aircraft,  provided  that  said  rale  shall  tiol  be  less  than  30^  (thirty 
cents)  for  each  1000  (one  thousand)  pounds  of  approved  maximum  landing  weight  of  such  aircraft. 
Subject  to  the  foregoing,  the  areas  and  facilities  described  in  Article  I  hereof  'hall  he  available,  up  to  the 
capacity  thereof,  to  any  person,  (inn  or  corporation,  without  unjust  or  unreasonable  discrimination,  for 
landing  and  taking  off  by  any  aircraft. 

City  shall  not  hereafter  grant  to  any  air  transportation  company  in  competition  with  Airline  any  rights 
or  privileges  at  the  Airport  of  a  character  or  on  a  basis  more  favorable  to  such  company  than  those  granted 
or  available  to  Airline,  and  the  effect  of  which  is  to  place  Airline  at  a  competitive  disadvantage. 

Skction  17.02.  Consents  and  approvals.  Consents  and  approvals  by  the  Commissioner  of  Public 
Works,  or  the  Commissioner  of  Aviation,  as  the  case  may  he.  shall  be  in  writing  and  shall  not  be 
unreasonably  withheld  and  shall  be  deemed  to  have  been  given  unless  within  thirty  (30)  days  after 
receipt  of  written  request  from  Airline  for  such  consent  or  approval,  the  Commissioner  of  Public  Works, 
or  the  Commissioner  of  Aviation,  as  the  case  may  be.  shall  have  given  An  line  a  written  reply  refusing  or 
withholding  action  on  such  consent  or  approval  and  stating  his  reasons  for  such  refusal  or  such  with- 
holding of  action. 

Section  17.03.  Notices.  All  notices  to  City  provided  for  herein  shall  be  in  writing  and  may  be 
sent  by  registered  mail,  postage  prepaid,  addressed  to  the  Commissioner  of  Aviation  of  the  City  of 
Chicago,  City  Hall,  Chicago.  2,  Illinois,  or  to  such  other  address  as  City  may  designate  from  time  to  time 
by  notice  to  Airline,  and  shall  be  deemed  given  when  so  mailed.    All  notices  to  Airline  provided  for  herein 

shall  be  in  writing  and  may  be  sent  by  registered  mail,  postage  prepaid,  addressed  to  Airline,   

,  or  to  such  other  address  as  Airline  may  designate  from 

time  to  time  by  notice  to  City,  and  shall  be  deemed  given  when  so  mailed. 

Section  17.04.  Separability.  In  the  event  any  covenant,  phrase,  clause,  paragraph,  Section,  con- 
dition or  provision  herein  contained  is  held  to  be  invalid  by  any  court  of  competent  jurisdiction,  the 
invalidity  of  any  such  covenant,  phrase,  clause,  paragraph,  Section,  condition  or  provision  shall  in  no  way 
affect  any  other  covenant,  phrase,  clause,  paragraph,  Section,  condition  or  provision  herein  contained. 

Section  17.05.  Assignment.  Airline  shall  not  assign  this  Agi cement  and  its  rights  hereunder,  in 
whole,  except  with  the  prior  consent  of  City,  or  in  part,  except  with  the  prior  consent  of  the  Commis- 
sioner of  Aviation;  provided,  however,  the  foregoing  shall  not  prevent  the  assignment  of  this 
Agreement  and  of  Airline's  rights  hereunder  to  any  corporation  into  or  with  which  Airline  may  merge 
or  consolidate,   or  which   may   succeed   to   the   business  and  assets  of  Airline. 

Section  17.06.  Remedies  cumulative.  The  rights  and  remedies  hereunder  are  cumulative  and 
the  use  of  one  remedy  shall  not  be  taken  to  exclude  or  waive  the  right  to  the  use  of  another. 

Section  17.07.  Headings.  The  Article  and  Section  headings  contained  herein  are  for  convenience 
of  reference  only  and  arc  not  intended  to  define,  limit  or  describe  the  scope  or  intent  of  any  provision  of 
this  Agreement. 

Section  17.08.  Successors  and  assigns.  All  of  the  covenants,  stipulations  and  agreements  herein 
contained  shall,  subject  to  the  provisions  of  Section  17.05  hereof,  inure  to  the  benefit  of  and  be  binding 
upon  the  successors  and  assigns  of  the  parties  hereto. 

Section  17.09.  Construction.  This  Agreement  shall  be  deemed  to  have  been  made  in  and  shall 
be  construed  in  accordance  with  the  laws  of  the  State  of  Illinois. 

Section  17.10.  Counter  parts.  This  Agreement  has  been  executed  in  several  counterparts,  each  of 
which  shall  be  an  original,  and  all  collectively  but  one  instrument, 
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EQUAL  OPPPORTUNJTY 


Tenant,  in  performing  under  this  agreement,  shall  not 
discriminate  against  any  worker,  employee  or  applicant,  or  any 
member  of  the  public,  because  of  race,  creed,  color,  religion, 
age,  sex,  or  national  origin,  nor  otherwise   commit  an  unfair 
employment  practice. 

Tenant  will  take  affirmative  action  to  ensure  that  appli- 
cants are  employed,  and  that  employees  are  treated  during  employ- 
ment without  regard  to  their  race,  color,  creed,  religion,  age, 
sex,  or  national  origin.   Such  shall  include,  but  not  be  limited 
to,  the  following:   employment,  upgrading,  demotion,  or  transfer; 
recruitment  or  recruitment  advertising;  layoff  or  termination; 
rates  of  pay  or  other  forms  of  compensation;  and  selection  for 
training,  including  apprenticeship. 

Tenant  agrees  to  post  in  conspicuous  places,  available  to 
employees  and  applicants  for  employment,  notices  setting  forth 
the  provisions  of  this  non-discrimination  clause.   Tenant  further 
agrees  that  this  clause  will  be  incorporated  into  all  contracts 
entered  into  with  suppliers  of  materials  or  services,  contractors 
and  subcontractors,  and  all  labor  organizations,  furnishing 
skilled,  unskilled,  and  craft  union  skilled  labor,  or  who  may 
perform  any  such  labor  or  services  in  connection  with  this  agreer 
ment . 

Attention  is  called  to  Executive  Order  11246,  issued  September 
24,  1965,  3C.F.R.,  1964-1965  Compilation,  p.  339,  as  modified  by 
Executive  Order  11375,  issued  October  13,  1967,  3  C.F.R.,  1967 
Compilation,  p.  320;  The  Civil  Rights  Act  of  1964,  42  U.S.C.  §  200<)<l, 
et  seq . ;  The  Age  Discrimination  Act  of  1975,  42  U.S.C.  §  6l0l,  et 
s eg . ;  and  all  amendments  to  those  statutes  and  executive  orders 
and  regulations  of  the  United  States  Departments  of  Labor,  Transpor- 
tation, and  Health,  Education,  and  Welfare  and  most  particularly 
Department  of  Transportation,  Title  49,  Code  of  Federal  Regulations, 
Part  21;  to  the  State  Acts  approved  July  26,  1967,  111.  Rev.  Stat., 
Ch.  48,  §§  881-887  inclusive;  July  28,  1961,  111.  Rev.  Stat.,  Ch .  38, 
§§  13-1  to  13-4  inclusive;  July  21,  196],  111.  Rev.  Stat.,  Ch .  48, 
§§  851  to  856  inclusive;  July  8,  1933,  111.  Rev.  Stat.,  Ch .  29,  §§ 
17  to  24  inclusive  (all  1977);  and  to  an  ordinance  passed  by  the  City 
Council  of  the  City  of  Chicago,  August  21,  1945,  Journal  of  the 
Council  Proceedings,  p.  3877,  Municipal  Code  of  the  City  of  Chicago, 
Ch.  198. 7A. 

To  demonstrate  compliance,  Tenant  and  his  contractors  and  sub- 
contractors will  furnish  such  reports  and  information  as  requested 
by  the  Chicago  Commission  on  Human  Relations. 


NON-DISCRIMINATION  IN  THE  USE  OF  THE  PREMISES  BY  TENANT 


This  agreement  involves  the  construct  ion  or  use  of,  or 
access  to,  space  ony  over,  or  u ruler  real  property  acquired,  or 
improved  under  the  Airport  Development  Aid  Program  of  the  Federal 
Aviation  Administration,  and  therefore  invloves  activity  which 
serves  the  public. 

Tenant,  for  himself,  his  personal  representatives,  successors 
in  interest,  and  assigns,  as  part  of  the  consideration ^hereof ,  does 
hereby  covenant  and  agree,  as  a  covenant  running  with  the  land,  that 

(1)  no  person  on  the  grounds  of  race,  color,  or  national  origin 
shall  be  excluded  from  participation  in,  denied  benlit.s  of,  or  other- 
wise be  subjected  to  discrimination  in  the  use-  of  said  facilities, 

(2)  that  in  the  construction  of  any  improvments  on,  over,  or  under 
such   land  and  the  furnishing  of  services  thereon,  no  person  on  the 
grounds  of  race,  color,  or  national  origin  shall  be  excluded  from' 
participation  in,  denied   benefits  of,  or  otherwise  be  subjected  to 
discrimination,  and  (3)  that  Tenant  shall  use  the  premises  in  compli- 
ance with  all  other  requirements  imposed  by,  or  pursuant  to,  the 
Department  of  Transportation  regulations. 

In  the  event  of  the  breach  of  any  of  the  above  non-discrimina- 
tion covenants,  the  City  of  Chicago  shall  have  the  right  to  termin- 
ate this  agreement  and  to  re-enter  and  repossess  said  land  and  the 
facilities  thereon,  and  hold  the  same  as  if  said  agreement  had  never 
been  made  or  issued. 
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IN  WITNESS  WHEREOF,  the  City  of  Chicago  has  caused  this  Agreement  to  he  executed  on  its 
behalf  by  its  Mayor,  pursuant  to  due  authorization  of  the  City  Council  of  the  City  of  Chicago,  and  its  seal 

to  be  hereunto  affixed  and  attested  by  the  City  Clerk  of  the  City  of  Chicago,  and   

has  caused   this  Agreement   to  be  executed  on  its  behalf  by 

its President  and  its  corporate  seal  to  be  hereunto  affixed  and  attested  by 

its Secretary,  pursuant  to  due  authorization  of  its  Board  of  Directors,  all 

as  of  the  day  and  year  first  above  written. 

CITY  OF  CHICAGO 


Attest: 


Mayor 


City  Clerk 


Approved: 


Comptroller 


Aptroved: 


Corporation  Counsel 


Attest  : 


Secretary 


President 
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